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Return of allotment of shares
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You can use the WebFiling service lo file thls form online
Please go to www companieshouse gov vk

THURSDAY

& What this form is for
You may use this form lo give
notice of shares allotted following
incorporalion

% What this form is NOT!
You cannot use this forr
nolice of shares taken by subscribers
on fermation of the company or
for an allotment of a new class of
shares by an unkmited company

M

1711272009
COMPANIES HOUSE

WWw Companiesnouse gov uk

o

Company number

Company details

P leeeTelsls

Company name i full

EHAzAM ENTERTAINMENT LIMITED

~>» Filing in this form
Please complete w typescript of in
bold black capitals

All fields are mandatory unlgss
speaified or indicated by *

Alloimentdates ©

2 I

From Date |"0 |"9 |"‘1 I"'o I’z I'o Yo |'o © Altotment date
Il all shares were allotted on the
To Date |’2 |‘1 8 I"‘l |"'0 I"Z |"0 Yo |'9 same day enter that dalo n the
'rom date’ box If shares were
allotied over a penod of time,
. complele both ‘fiom date and ‘to
dae’ boxes
Shares allotted
N ing bonus shar © Currency
Please give detalls of the shares allofied, including es 1 comeny detals are not
compleled we will assume curtency
is sn pound steriing
Ctass of shares Cutrency © Number of Nominal value of Amount paid Amount (if any)
(E g Ordnary/Preference et } shares aliotted sach share {Including share unpad (Including
premmum} share premmum}
Ipazs‘znnzn ORDINARY C1 SHARES I;_ |231,310'113 I 0 0001 | 3,238,619 83 r o 00
IFOUNDER SHARES 1:. |140,ooo,ooo | 0 000004 | 560 | 0 00

I I |

If the allotied shares ars fully or parily paid up othenwise than n cash, please
stale the consideration for which the shares were allotted

Detlails of non-cash
consideration

If a PLC, please attach
vatuation report {if
apprepnate)

BIS|Ezam g

Doc ref: JQT\3838275 1
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SHO1
Return of allotment of shares

Statement of capital

Saction 4 (also Sectlan 5 and Section 8, if appropnate) should reflect the
company’'s issued capital at the date of this retum

II Statement of capital (Share capital in pound sterling (£))

Please complete the table below to show each class of shares held in pound stering If all your
1ssued capital 1s i stering, only complele Section 4 and the go to Section 7.

Clags of shares |Amcum pad up on Amount {if any) ungad Number of shares € IAggregam nommal vae @
[E g Ordinary/Preterence efc ) each thare € on each share

i (see continuation sheets) | I | |£

| | | | ;

| | B | ;

| | | | ;

| Totals | B

r Statement of capital (Share capital in other currencies)

Please complate the tabla below to show any class of shares held in other cumencies
Please complete a separate table for each currency.

Currency I
Class of shares Amount paid up on Amount (if any) unpad Numbes of shaies € Aggregate nominal valus €
{E g Otdinary / Preference etz ) each share € on each share @

Totals | |
Currency
Class of shares Amount pad up on Amount (if any) unpaud Numbes of shares € Aggregate nommal value ©
{Eg Crdinary/Preference elc ) each share © on each share

| I l [
B l | I |
r Totals f r
T Statement of capltal (Totals)

Please give the total number of shares and total aggregate nomna! value of © Totel eggregats nommnal veive
1ssved share capltal Please bst tolal aggregate values m
ditterent currennies separately For
Total number of shares I example £100 + €100 + $10 el
Total aggregate:
nominal value ©
© Inchuding both the nomnal value and any © Eg Number of shares ssued mulupled by Continugtion Pages
share premium nommal value of each share Pleass use a Statement of Capital continuaton

© Total number of Issued shares in this class page f necessary

CHFPO25
1009 Versen 2 0




SHO1

Return of allotment of shares

Statement of capltal (Prescnbed particulars of nghts attached to shares)

Please give the prescribed parbiculars of nghis attached to shares for each
class of share shown in the statement of capital share tables in Saction 4 and
Section §

Class of share

{see continuation sheets)

:’rescribed particulars

Class of share

I"—"rascnhed parbculars

Class of share

:,rescribed particulars

© Prescrined particulars of rights
sttached to sheses

The parnculars are

@ particulars of any vobng nghts,
nchading rights that anse only In
certain cucumstances

b pariculars of any rights as
respects dnndends, to particpate
W a disthbution,

¢ pariculars of any nghts, as
respects capital, to participate
n a distnbubion (Including on
wancing up), and

d  whether the shares are to be
redeemed of are fiable 10 be
receemed al the option of the
company or the shareholder and
any terms a1 condions relatng
{o redemption of these shares

A separate table must be used for
each class of share

Continuation pege
Please use o Siatemenl of Capital
conbinuaton page If necessary

Signature

I | am signing /@s fomyﬁh be ,a{f of the company.

Signature

( Dlrscl

Sqn.am

"

may be signed by
, Secretary, Person authonsed ©,
eIver, Receiver manager, CIC manager

ministrator, Administrative receiver,

© Societss Europsaa
I the form 15 being filed on behall
of a Soastas Europaea (SE) please
delete "director’ and insent details
of which ocgan of the SE the person
signing has membership

© Perscn autherisesd
Under elthes section 270 or 274 of
the Companies Act 2006 -

CHFPO25
1008 Version 20




SHO1

Retumn of allotment of shares

H Presenter Information

n Important information

You do not have to give any contact information, but i
you do & will help Companies House (f there (s a query
on the form The contact information you give will be
visible to searchers of the public record

|°°"'=m Ref JQT

|?¢mﬂrm
OLSWANG LLP

|

[‘“"“‘ 90 HIGH HOLBORN

-
l

| Positwn L ONDON

|emﬂ-vm
[ Tefel vl TeP*I*

| Corty ENGLAND

| 0x 37672 Kingsway

lr-wm 020 7067 3129

Checklist

We may return the forms completed incorrectly
or with information missing.

Flease make sure you have remambered the

following*

{71 The company name and number match the
information held on the public Register

{7 You have shown the date(s) of alldtment in
sechion 2

[0 You have completed alf appropnate share details in
section 3

O You have completed the apprognate sections of the
Statement of Capital

] You have signed the form

Ptease note that dl information on this form will
appear on the public record

E Where {o send

You may retum this form to any Companias Houss
address, however for expediency we advise you lo
retum it to the appropriate addrass below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland'

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Ednburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companles registered in Northern lreland:
The Registrar of Companies, Companies House,
First Floor, Waterfront Plaza, 8 Laganbank Road,
Bellast, Northem lreland, BT1 3BS

DX 481 NR Belfast1

Further information

For further information please see the guidance notes
on the website at www companieshouse gov uk
or email enquines@companieshouse gov uk

This form is available in an
alternative format Please visit the
forms page on the website at
www companieshouse.gov.uk

CHFPD25
10709 Version 2




meccorincenth  SHO1 - continuation page
Companies Act 2006 Return of allotment of shares

Statement of capital

Plezse complele the table below to show any class of shares held in other
cumencies. Please complete a separate table for each curency

Currency |1 {pound sterling)
Class of shares Amound paid up on Amount (f any} unpaid Number of shares €@ Aggregate nommnal value €
(E.9 Onfinaryfreference etc.) each share € on each shere © I I
Ionnmnmr SHARES - 0.000004 | r _96, 357,937 r 385.43
Iomnnmw SHARES - 0.00235l I 802,216[ 3.21
| orotRaRY suares . 0.00253 | [ 2,278,446| 9.11
Ipnzn:mb ORDINARY A SHARES - 0.30| r 21,527,784 174,305,556.80
|PREI-"ERRED ORDINARY B SHARES - 0.03226| r 85,709, 455 I_- 857,094.55
| erererren orotuARY ¢ smaRes 0.00253 | | 1,066,889,647|  106,688.96
Ipnzmmn ORDINARY C1 SHARES o~ 0.013971 I I 231,810,173 | 23,181.02
IHANAGEHENT INCENTIVE SHARES 0.000001 I 250, 000, 000 I 250.00
| FOUNDER SHARES 7 0.000004| 140,000, 000 | 560.00

I
|
|
|
I
|
|
|
|
|
|
|
I
|
|
|
|
I
|
|
I
I
I
I
I

TrFr TP U1 P U1 iy rrrrtl

|
|
I
I
|
I
|
|
|
I
|
I
I
|
I
|

5,293,729.08

— T

|
I
|
|
|
|
|
-
|
I
|
|
I
|
I
|
|

Totals r 1,895,375, 658

€@ Inchuding both the nominal value and any © Eg Number of shares issued multpled by
sharg premum., nommal valus of each share.

© Tola! number of lssued shares in
this class

CHFP(25
1009 Version 2.0 Lasarform intemational 1008
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1n accomance with
Section 555 of the
Companes Act 2006

SHO1 - continuation page
Retum of allotment of shares

7 B

Statement of capital (Prescribed particulars of nghts attached to shares}

Ciass of share {aLL sHARES
Prescnbed parliculars | 3 PRELIMINARY
1.1 in these continuation sheets, the following words

and expressions shall have the following meanings
unless the context requires otherwise

*A Liquidation Amount “ means as defined in
paragraph 8.4.3.1,

“A Share Sale Ligquidation Amount ” has the meaning
given to that term in paragraph 88 3.1;

"Acquirex™ means as a bona fide arma's length
purchaser,

“Adjusted Number Of Foundsr Shares " means the
number of i1ssued Founder Shares (or, 1f calculated
on a Share Sale, the number of issued Founder
Shaces participating in that Share Sale)
multiplied by the applicable Founder Mult:plier,

“Aggregate C/C1l Ligquidation Balance " means the
aggregate of the C Liquidation Amount and the Cl
Liguldation Amount less the Priority Amount,

"Aggregata C/CL Share Sale Liquidation Balance *
means, in respect of any Share Sale, the aggregate
of the C Share Sale Liguidation Balance and the <1
share Sale Liquidation Balance,

“Aggregata Consideration “ means the aggregate
consideration to be paid by the Acquirer to the
Majority Shareholders and the Dragged Sellers for
thelr Shares;

“agpat Sale” means the sale of the whole, or any
substantial part, of the Company's business,
undertaking or assets;

"B Liquadation Amount " means as defaned in
paragraph 8 4.2 1,

"B Share Sale Liguidation Amount " has the meaning
glven to that tern in paragraph 8 8 2.1:

"Board" mears the board of directors of the
Company from time to time;

*Business Day" means a day, other than a Saturday
or a Sunday. on which banks are open for bpsiness
in the Cicy of London:

CHPOZS
1009 Vierson 20 Liserform kitemabonal 1009

poc ref: JQT\3841142 1




In accordance with
Section 555 of the
Companies Ad 2006

SHO1 - continuation page
Return of allotment of shares

Statement of capital (Prescnbed particulars of rights attached to shares)

Class of share

IALL SHARES

Prescribed parlculars

"C Liquidation Amcunt " means as defined in
paragraph 8 4 1 1;

“C Liquidation Balance " means the C Liguidation
Amount less the Series C Investment,

“C Share Sale Liquidation Amount * has the meaning
given to that term in paragraph B B11,

“C Share Sale Liquidation Balancs “ means, in
respect of any Share Sale, the C Share Sale
Liquidation Amount less the Series C Share Sale
Invaestment Amount,

"0l Laquidation Amount " means as defined in
paragraph 8.4.1 2,

"Cl Lagquidation Balance ™ means the CI1 Liquidation
Amount less the Series Cl Investment,

“C1 Share Sale Liquidation Amount” has the meaning
given to that term in paragraph 8 8 1 2,

“Cl Share Sale Liquidation Balanco * meana, in
cespect of any Share Sale, the Cl 5hare Sale
Liquidation Amount lesa the Series Cl Share Sale
Investment Amount.

“Capatal Return " means a return of capital to
Shareholders of whatever nature {including,
without limitatien, on a liquidation, dissolution
or winding up of the Company 6r by way of a
Distribution payable other than in the ordinary
course of the business and/or not out of tradang
profits} save to the extent the same arises as a
result of any group reorganisation or other
reconstitution, and not, Eor the avoidance of
doubt, to include a Distribution payakle in the
ordinary course of bhusiness and out of trading
profats,

“Connected Person’ has the meaning given to it an
section 839 ICTA,

"Controlling Interest " means an interest in the
Shares 1n the Company conferr:ing i1n aggregate more
than 50% of the total voting rights confeéerred by
all the issved Equity Shares in the Company on an
8s converted basis but excluding, for the
aveoidance of doubt, any intereat in Deferred
Shares, Management Incentive Shares or Founder
Shares,

CHFPO25
1009 Verson 20 Laserform Inlematonal 1008
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(n accordance with
Secton 555 of the
Companes Act 2006

SHO1 - continuation page
Retum of allolment of shares

Statement of capital (Prescnbed particulars of nghts atiached to shares)

Class of share

ALL SHARES

Prescnbed partculars

“Convarasion A Ratio” means the ratio determined in

asccordance with parsgraphs 3 3 6 to 3 3 8.

“Convarsion B Ratio" means the ratio dotermined in

accordance with paragraphs 4 3 6 to 4 3 8,

“Conversion C Ratio® means the ratio determined in

accordance with paragraphs 5 3.7 and 5.3 8;

nconversion Cl1 Ratio " means the ratio determined

in accordance with paragraphs 6 3 7 and 6 3 0,

"Current Liquidation Prooeeds " means, on any
Tranche Payment Data, the aggregate of any

Liquidation Proceeds alrcady applied in accordance
with the provisions of paragraph 0 and patd out to

Shareholders, the Escrow Balance and any
pistributabla Tranche made available on such
Tranche Payment Date,

“Current Liquadation Proceeds Remnaning Balance
means that balance of the Current Liquidation

Proceeds that would be applied in accordance with

paragraphs 8,4 4 or 8 8 4 (as applicable},

"Dafercred Shace" means & deferred share of
£0 0000000001 in the capital of the Company,

"Distributabla Tranche ™ means any part of any
Liquidation Proceeds which becomes available on &
Tranche Payment Date for payment to Shareholders,

“pistribution" means dividends or distributions
paid or made by the Company in respect of Shares,
other than in connection with a return of caplital
following an Asset Sale or in paying any
Liquidation Proceeds;

*Iconomic Shares” means Shares (on an as converted

basis and a fully ~diluted basls}), excluding
Deferred Shares,

"IqQuaty Shares " means the Preferred Ordinary
Shares and the Ordinary Shares,

"Zscrow Acocount” means any stand -alone, interest-
bearing, Sterling-denom:nated bank account of the

Company or Sharebolders®' Representative {as
applicable) eatablished by the Company or the
$harcholders' Representative to hold the any
Escrow Balance,

nEscrow Balance " means the amount (1f any)
stending to the credit of the Escrow Account,
including st sccrued thereon;

Doc ref: JQT\3B41144 1
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becomacauit  SH( - continuation page
companies At 2006 Relurn of allotment of shares

I Statement of capital (Prescnbed particulars of rights attached to shares}
(lass of share ALL SHARES
Prescnbed particutars “Founder Hultipliar™ mesans
ti) I1f the Liquidation Procaeds are less than
£30 mullion, the Founder Multiplier shall
be zero,
(1) If the Liquidation Proceeds are L300 million

or greater but less than £37 5 mallion, the
Founder Multiplier shall be 15/35,

{1ii} If the Liquidation Proceeds are £37.5
million or greater but less than £45
million, the Founder Multipllier shall be
20715,

{iv) If the Ligquidation Proceeds are £45 millicn
or greater but less than £52.% million, the
Founder Multiplier shall be 25/35,

(vl If the Liquidation Proceeds are L52 5
millien or greater but less than £65
million, the Founder Multaplier shall be
30/35, and

(vi} If the Liquidation Proceeds are £65 million
or greater, the Founder Multiplier shall be
one,

and, for the purposes of this definition, 1f the
Liquidation Proceeds are payable in a currency
other than Steriling, the Founder Multiplier shall
be that referable to the Sterling equavalent,
determined at the exchange rate expressed 1n or
readily apparent from the documentation underlying
the Liquidation Event in respect of which the
relevart Liquidation Proceeds are made available
for payment to Shareholders ox, 1f no such
exchange rate is so detarminable, the relevant
spot exchange rate at close of buziness on the
Business Day immediately preceding such
Ligquidatien Event:

mpFounder Share” means a share which is designated
as a "Founder Share® of £0 000004 in the capital
of the Company,

"Founder Share Percentage " means the quotient,
expressed as a percentage, determined by dividing
the Adjusted Number Of Founder Shares by the
aggregate of the number of lssued Ordinary Shares
(tncluding any Ordinary Sheres arising on the
conversion of Preferrad Ordinary C Shares and/or
Preferred Ordinary Cl Shares (or, if determined on
a Share Sale, on the conversion of those Preferred
Ordinary ¢ Shares and/or Preferred Ordinary Cl
Shares participating in the Share Sale) pursuant
to paragraph 5.3 4 and/or paragraph 6 3 4
(respectively)) and the Adjusted Number Of Founder
snares

CHFPOZ5
1009 Version 20 Laserform intsmatonal 1009
Doc ref: JQT\3B41145 1




In accordance with
Secton 555 of he
Companies Act 2006

SHO1 - continuation page
Retumn of alloiment of shares

Statement of capital {Prescribed particulars of rights altached to shares)

Class of share

ALL SHARES

Prescribed particulars

"Independant Expart " means an independent and
appropriately qualified umpire (acting as an
expert and not as an arbitrator) esppornted by the
Board or, 1f applicable, the Shareholders’
Representative,

YIP0O Subscription Price" means the final price per
share at which Ordinary Shares 1n the Company are
to be i1ssued, offered for sale, placed ox
otherwise marketed pursuant to a Listing, as
determined by the financial adviser to the Company
on the l:isting,

"Liquidation Amount " means the sum of the A
Liquidation Amount, the B Liquidation Amount, the
C Liguidation Amount and the Cl Liquidation
Amount,

"Ligquidation Event " means a Capatal Return, an
AssetLSale. a merger of the Company with another
company in respect of which the Company 13 not the
surviving entity, or a Share Sale,

"Laguidation Proceeds™ means.

i) on a Share Sale, the Dffered Aggregate
Consideration or the Aggregate Consideration
receivable from the Purchaser or the Acquirer (as
applicable) following completion of the Share Sale
by the holders of those Shares which participate
in the Share Sale {and, for the avoidance of
doubt, any payment received by any Shareholder in
respect of any debt owed to him shall be ignored
for the purposes of this definition}, or

{11} on a return of capital following an Asaet
Sale, the aggregate amocunt distributable to
Sharehclders following completion of the Assot
Sale (and, for the avoidance of doubt, the
Company's aggregate costs of such Asset Sale shall
have been deducted in determining such amount}, or

{1if) on a capital Return or on & merger of the
Company with another company i1n respect of whaich
the Company is not the survaving entity, the
aggregate amount distributable to Shareholders
following completion of the Capital Return or
merger (and, for the avoidance of doubt, the
Company's sggregate costs of such Capital Return
or merger shall have been deducted in determining
such amount),

CHFPO2S

Doc ref JQT\3841146 1
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heemmawts  SH()1{ - continuation page
Companses Act 2006 Retum of allotment of shares

Statement of capital (Prescribed particulars of nghts attached lo shares)
Class of share ALL SHARES
Prescribed particulars “Liquidation Proceseds Remaining Balance® means any

balance of the Liquidstion Proceeda which is
avairlable to be applied in accordance with
paragraphs 8 4 4 or 8.8 4 (as applicable),

"Liquidation Value Per Share " mesns that amount
equal to the Maximam Liquidation Proceeds civided
by the number of Economic Shares, at the time of

the appllicable Liquidation Event.

"Listing" means the admission of any Shares (or
securitiea representing those shares) to listing
for the grant of permission far any such Shares or
securitiea te be dealt in) on the Official List of
the UK Listing Authority and to trading on the
Main Market of London Steck Exchange plc, or to
listing or trading on Naasdagq Hational Stock Market
of the Nasdag Stock Market Inc , on the AIM Market
of the London Stock Exchange plc or on any other
recognised investment exchange (as defined in
section 28% of the Financial Services and Markects
Act 2000} or any other public securities market
and such odmission (or permission) becoming
effective,

“Managament Incentive Share " means a share which
is dosignated as a "Management Incentive Share” of
£0 000001 each in the capital of the Company.

“Management Incentive Sharsholder * means a holder
from time to time of any Management Incentive
Shares,

*“Management Incentive Velue " means (except in
relati1on to a Share Sale):

(1) If the Liquidation Proceeds are equal to or
less than the Praority Amount, then the Management
Incentive Value 13 zero;

{11} It the Liquidation Proceeds are greater
than the Priority Amounr but equal to or less than
X, then the Management Incentive Value i3 the
difterence between the Priority Amount and the
Ligquidation Proceeds; and

(il1} If the Liquidation Proceeds are greater
than X but less than Y, then the Management,
Incentive Value is 10% of the Liquidation
Procoeds,

CHFPO25
1009 Version 20 Laserionn xernancnal 10009
Doc ref JQTY3B41151 1




meondawewth  SHO1 - continuation page

Companies Act 2006 Return of allotment of shares

Statement of capital (Prescnbed particulars of Aghts attached to shares)
Class of share [ALL SHARES
Prescribed partculars where

X = Priority Amount
0.9

- and '

Y = Licuidation Amount
038

"Market Value " means, {n relation to Offered
Shares, the value of those OCffered Shares
calculated in accordance with the Company's
Arcicles of Association and in relation to any
other non -cash considerat:ion, calculated in
accordance with paragraph 8 14,

*Maximum Liquidation Proceeds " means, &as
calculated on any Tranche Payment Date

[EY] if ascertainable, the highest possible
amount of Liquidation Proceeda in respect
of a particular Liquidation Event as
determined by the Board or the
shareholders' Representative {(as the case
may be), whose decision shall be firal and
binding save in the case of manifest error

! (and, for the avaidance of doubt, such

amount shall include any Liquidacion

Proceeds which are to be made avallable for

payment to Shareholders on deferred and/or

‘ contingent terms), or

i) if unascertainable, such amount shall be
deemad to be £65 million;

“MIS First Hurdle " means a Liquidation Value Per
Share of £0 02796,

“MI9 Liquidation Procoeds” means that part of the
Liquidation Proceeds which would become due to a
holder of Management Incentive Shares under
paragraph 8.1 to 8 9;

*MIS Second Burdle” means a Liquldation value Per
Share of £0.03635,

*M1S Third Hurdle " means a Liguidation Value Per
Share of £Q 04474

. CHFPO2S
1009 Versan 20 Laserionn tntemadonal 10009
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In Becordance with
Secion 555 of the
Companies Att 2006

SHO1 - continuation page
Return of alloiment of shares

Statement of capital (Prescribed particulars of rights attached o shares)

Class of share

F\LL SHARES

Prescribed particutars

"offered Agyregate Conpidaerataon " means the
aggregate consideration offered by the Purchaser
to the holders of the Taggaing Shares and the
Controlling Shares for their Shares, together with
any consideration or benefit receivable by the
propesed transferor(s) of the Controlling Shares
directly or indirectly for or in connection with
the sale or transfer;

"Ordinary Share " means an Ordinary Share of
£0 Q00004 each i1n the capital of the Company;

“Ordinary Share Percentage " meana that percentage
resulting from the deduction of the Founder Share
Percentage from 100 per cent.,

“Ordinary Shareholdears” means the holders from
rime to time of all of the Ordinary Shares {(and an

“Ordunazy Shareholder ” i3 a Person who holds an
Ordinary Share),

“Preforence Sharehelder ” means the holder of any
Preferred Crdanary Shares,

“preforred Qrdinary A Shares " means the shares
designated as "Preferred Ordinary A Shares™ of
£0 20 each in the capital of the Company.

“prafercred Qrdinaxy B Shares " means the shacres
designated as "Preferred Ordinary B Shares"” of
£0.01 each in the capital of the Company:

"profarred Ordinary C Shares " means the shares
designated as “Preforred Ordinary C Shares” of
£0 0001 each 1n the capital of the Company,

"prefarred Ordinary Cl Shares " means the shares
designated as "Preferred Ordinary Cl Shares™ of
£0 0001 each in the capital of the Company:

"preferrad Ordinary Shares " means the Preferred
Ordinary A Shares, the Preferred Ordinary B
Shares, the Preferred Ordinary C Shares and the
Preferred Ordinary Cl Sharea,

Doc ref JQTLV3841154 1}
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In accordance with
Secton 555 of the

Companes Act 2006

SHO1 - continuation page
Relum of allotment of shares

Statement of caplital (Prescribed particulars of nghts atlached to shares)

Class of share

[aLL suares

Prescnbed particulars

“Pra-New Money Valuation " means the figure that
results from multiplying the total number of
Ordinary Shares in 1ssus immediataly after a
Listing {but ex¢luding any new Crdinary Shares
issued upon that Listing) by the subscription
price per share {inciuding any premium) in respect
of new Ordinary Shares issued at the time of that
Listing,

"Praority Amount " means the aggregate of the
Series C Investment and the Series Cl1 Investment;

"Qualifying IPO Subscription Price " means an IPO
Subscription Price of £0 055084 per new Ordinary
Share i1ssued on a Listing (being four timea the
Subscription Price for the Preferred Ordinary Cl
Sharea}, as adjusted if applicable following any
reorganisation of the Company's share capital
{whether by way of split, combination or
otharwise) or any bonus issue after the date of
adoprion of the Articles of Asseciastion in
accordance with paragraph B.22,

"Qualifying Listang” means & Listing where the net
proceeds received by the Company from the 1s3vue of
new Orcdinary Shares {at an IPO Subscription Price
being no less than the Qualifying IPO Subscription
Price) on such Listing is not less than
£21,003,955,

“Ouplified Conversion A Ratio™ meany as defined in
paragraph 3 3 4,

"Qualified Conversion B Ratic" means as defined in
paragraph 4 3 4,

'Qualified Convorsion C Ratio" means as defined an
paragraph 5.3 5.

"Gualifiod Conversaon Cl Ratio " means as defined
in paragraph & 3 5;

"Relovant Liquidation Amount ™ means in respect of
the Preferred Ordinary A Shares the A Liquidation
Amount or the A Share Sale Liquidation Amount (as
appiropriate), in respect of the Preferred Ordinary
B Shares the 8 Liquidation Amount or the B Share
Sale Liguidation Amount {as appropriate}, 1n
respect of the Preferred Ordinary € Shares the C
Liquidation Amount or the C Share Sale Liquidation
Amount {(as appropriate) and in respect of the
Preferred Ordinary Cl Shazes the €1 Liquidation
Amount or the Cl Share Sale Liquadation Amount f{as
appropriate) .,
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In sccocdance with
Section 555 of the
Companues Act 2006

SHO1 - continuation page
Retum of allotment of shares

Statement of capltal (Prescnbed particulars of rights attached to shares)

Class of share

|ALL SHARES

Prescnbed particulars

“Series ¢ Investment” means the Subscription Price
for the Preferced Ordinary C Shares multiplied by
the number of Preferred Ordinary C Shares in issue
at the time the amount is calculated,

*“Saries Cl Investoent “ means the Subscription
Prics for the Preferred Ordinary Cl Shares
multiplied by the number of Preferred Ordinary Ci
Shares in issue at the time the amount is
calculaced,

“saries C Share Bale Inveatment Amount ~ means, in
respect of any Share Sale, the Subscripticn Prige
for the Preferred Ordinary C Shares multiplied by
the number of Preferred Ordinary C Shares
participating in the Share Sale (if any):s

“Series Cl Share Sale Investment Anount” means, 1n
respect of, any Share Sale, the Subscription Price
for the Preferred Ordinary Cl Shares multiplied by
the number of Preferred Ordinary Cl Shares
perticipatang in the Share Sale (if any),

~“Share" means any share in the capatal of the
Conmpany from rime to time (and “Shares™ shall be
construed accordinglyl},

"ghare Sale™ means the completion of any 3sle or
transfer of any interest tn any Shares {whether in
one transaction or & series of related
transactions) resulting in the transferee (either
alone or together with its Connected Persons)
holding a Controlling Interest in the Company save
for any sale or transfer that i3 permitted,

“Shars 8ale Liquidation Amount " means, in respect
of any Share Ssale, the sum of the A Share Sale
L:quidation Amount, the B Sharec Sale Liquidation
Ampunt, the ¢ Share Sale Liquidation Amount and
the Cl1 Share Sale Liquadation Amount,

"Share Sale Managument Incentive Value " reans ain
respect of a Share Sale

CHFPO25
1009 Version 20 Lesseriorm Internatonal 1009
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SHO1 - continuation page
Retum of allotment of shares

Statement of capital (Prescnbed particulars of rights attached to shares}

Class of share

]ALL SHARES

Prescribed paricutars

(1) if the Liquidation Proceeds are equal to or
less than the Share Sale Pricrity Amount
then the Share Sale Managsmant Incentive
Value 18 zero;

(1i) if the Liquidation Proceeds are greater
than the Share Sale Priority Amount but
equal to or less than X then the Share Sale
Management Incentive Value is the
difference between the Share Sale Prioraity
Amount and the Ligquidation Proceeds, and

{111y if che Ligquidation Procceds are greatec
than X but less than ¥, then the Share Sale
Management lncentive Value 18 101 of the
Ligquidation Proceeds,

where
b ] Share Sale Pricrity Amount

- 09
and

Y = Share Sale Liquidation Amount
09

“Share Sale Priority Amount “ means, in respect
of any Share Sale, the aggregate of the Series C
Share Sale Investment Amount and the Series C}
Share Sale Investment Amount,

"Shareholder”" means & holder of any Share (and
"Shareholdere™ shall be construed accordinglyl;

*shareholdaers' Representative” means as defined
in paragraph 8 11,

"Subscription Price " means in respect of each
Preferred Ordinary A Share £0 30, in respect of
each Preferred Ordinary B Share £0 03226, in
respect of each Prefercted Ordinary C Share

£0 00253, in respect of each Preferred Ordinary
C1 Share £0 013971 and in respect of each
Management Incentive Share £0.00000%,

"rranche Payment Data ™ means a date upon which
any Liquidation Proceeds are made available for
payment to Shareholders (or would have been made
available §if certain conditions had been
satisfied), ancluding {(for the avoidance of
doubt and if appropriste), the date of
completion of any biquidation Event;
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Sechon 555 of tha
Companies Act 2006

SHO1 - continuation page
Retum of allotment of shares

' B

Statement of capital (Prescnbed particulars of rights atiached to shares)

Class of share

[ORDINARY SHARES

Prascnbed particulars

2

21

22

23

22

ORDINARY SHARES
Voting

Each Qrdinary Share confers on its holder the right fo attend
and speak at general meetings of the Company and to vote
on a resolution proposed to holders of Ordinary Shares in
accordance with the following

211 On a show of hands each holder of Shares
confernng a nght to vote (whether present in
person, by proxy or by corporate
representative) shall have one vole

212 On a poll each holder of Shares confernng a
right to vote {whether present in person, by
proxy or by corporate representative} shall
be enibtied to cast one vote for every
Qrdinary Share held or to which the holder
would be enttled had all the Preferred
QOrdinary Shares heid by that Shareholder
been converted into Crdinary Shares (at the
Relevant Conversion Ratio) immediately
before the right Is exercised

Dividends

Subject 1o the dmidend rights of the Preferred Ordinary A
Shares Preferred Qrdinary B Shares, Preferred Ordinary C
Shares and Preferred Ordinary C1 Shares, each Ordmnary
Share in 1ssue from time to time shall share equally with all
other ssued Ordinary Shares and all issued Preferred
Ordinary Shares (on an as converied basis) in any
Distnbution declared, pard or made in respect of Ordinary
Shares

Particulars of any nghis, as respects capial lo participate n
a distnbubon (including on a winding up) are set out n
Paragraph B to these continuation sheets

The Ordinary Shares are not redeemable

JOT/3844903
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Statement of capital (Prescnbed particutars of nghts altached to shares)

Class of share ﬁzrmn}:o ORDINARY A SHARES
Prescnbed particulars | 3 PREFERRED ORDINARY A SHARES
31 Voting
311 Each Preferred Ordinary A Share confers on its

holder the rights {including the nghts to attend, speak
and vote) at general meetings of the Company on an
as converted basis as if the Preferred Crdinary A
Shares had so converted immedately before the
relevant nght 1s exercised, in accordance with the
following

311.1 On a show of hands each holder of
Shares confernng a nght 1o vote
(whether present In person, by proxy
or by corporate represeniative) shall
have one vote

3112 On & poli each holder of Shares
confemng a right to vote (whether
present in person, by proxy or by
corporate representative) shall be
entitled to casl ocne vote for every
Qndinary Share held or to which the
holder would be entitted had all the
Prefered Ordinary Shares held by
that Shareholder been converted
nto  Ordinary Shares (at the
Relevant Conversion Ratio)
immediately before the nght is
exercised

On a wrniten resolution every holder of Preferred
Ordinary A Shares as al the time on which the first
copy of the resolution is sent or submrted to such
Shareholder m accordance with Chapter 2 of Part 13
of the Companies Act 2006, shall have one vote for
every Ordinary Share to which he would be entitled
on an as converted basis

JQT/3845199
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Return of allotment of shares

o

Statement of capital (Prescribed partculars of nghts attached to shares)

Class of share

IPRE‘.E‘ERRED ORDINARY A SHARES

Prescribed particulars

32

33

Dividends

Each Preferred Qrdinary A Share in 1ssue from tme to time
confers on iis holder the nght to participate in any Distnbution
declared n respect of Ordinary Shares on an as converted
basis as If all the Preferred Ordinary A Shares held by thal
hotder had so converted immediately before the Distribution
was declared

Conversion

331

332

333

3331

3332

Preferred Ordinary A Shares shafl convert into
Ordinary Shares on the terms of this Paragraph 3 3
and the comesponding authonsed share capital shall
be redesignated accordingly, automatically Where
this would resull in 8 reduction in the nommal
aggregate amount of Shares held by the
Shareholder {including where the Conversion A Ratio
15 zero), the Preferred Ordinary A Shares shall also
convert into such number of Deferred Shares 8s 15
required to ensure that the nominal aggregate
amount of Shares held by that Shareholder remains
the same )

Each Preferred Ordinary A Share confers on its
holder the nght to elect by notice in wnting given to
the Board that some or all of the Preferred Ordinary
A Shares hekl by such holder shall converl into
Ordinary Shares at the Conversion A Ratio

All the Preferred Ordinary A Shares shall
automatically convert into fully paid Ordinary Shares

at the Conversion A Ratio upen wntten nolice signed
by the holders of not less than 75% of the Preferred
Ordinary A Shares then in issue being given to the
Board and to each holder of Preferred Ordinary A
Shares, or

at the applicable ratio determined in accordance with
Paragraph 3 3 4 immediately pnor to completion of a
Qualfying Listing

JQT/ 3845199
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Class ol share

PREFERRED ORDINARY A SHARES

Prescnbed particulars

334

336

In the event of a Quahfying Lisling, the Preferred
Ordinary A Shares shall convert inte Ordinary
Shares, by muliplying the number ol Preferred
Qrdinary A Shares by the mgher of

3 34 1 the Conversion A Ratio as set out In
Paragraph 336 (as adusted in
accordance with Paragraph 337
and/or Paragraph 3 3.8), or

3 342 the Qualified Conversion A Ratlo

For the purposes of this Paragraph 3, "Quallfied
Converston A Ratio" means the Conversion A Ratio
as adjusted such that a helder of Prefered A

_ Ordinary Shares shall receve on conversion of its

Preferred A Ordinary Shares that number (if any) of
Ordinary Shares such that the proportion which the
Preferred A Ordinary Shares held by that holder (on
an as converted basis) bears to the issued Equity
Shares at the tme of the Qualilying Liskrng on an as
converied basis (bul excluding any new Equily
Shares 15sued upon that Qualifying Listing) shall be
equal to the proporton of the proceeds that such
holder would have been entitled to receive on a
Share Sale involving the sate of all of the Shares on
that date (assuming for these purposes that the
Liguidation Proceeds are equal lo the Pre-New
Money Valuaticn)

The Prefered Ordnary A Shares held by a
Shareholder which are being converted shall convert
into the nearest whole number of Ordinary Shares
{fractional entilements being rounded down fo the
nearest whote number) determined by multiplying the
number of Preferred Ordinary A Shares then being
converted by the Conversion A Ralio or, n the event
of a Quahfying Listing, by the applcable ratio
determined in accordance with Paregraph 3 3 4

The Conversion A Rato shall, subject to Paragraphs
337 and 338, be 20391 Ordinary Shares for each
Preferred Ordinary A Share

JQT/3845199
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Class of share

PREFERRED ORDINARY A SHARES

Prescribed partcutars

337 I \here is a reorganisation of the Companys share
capial {whether by way of spit, combination or
otherwise) or there Is an bonus issue after the date of
adoption of thase Paragraphs, the Board or a holder of
the Preferred Ordinary A Shares may request an
Independent Expert to adjust the Conversion A Ratio to
take account of the reorganisation or the bonus 135ue
{gs the case may be) and o certty the then current
Conversion A Ratio so that, upon conversion, the
holders of the Preferred Ordinary A Shares shall hold
the same proportion of the issued Ordinary Shares on
an as converted basis as they would have held had the
reorganisauen or bonus issue not occurred The
Independent Expert's costs shall be borne by the
Company The Independent Expert's determination
shall, except in the case of manifest error, be binding
on the Company and holders of Shares For the
svoidance of doubt, this Paragraph 3 3 7 shall nol
apply on a Qualifying Listing

338 In the event that a Shareholder has recelved a
payment in respect of any of its Preferred Ordinary A
Shares pursuant o Paragraphs 84 31, 855 and/or
8 5.6 3 (or Paragraphs 8831, 895 andfor 896 3 (if
appropriate)), the Conversion A Ratio in respect of
those Preferred Ordinary A Shares shall be adjusted
such that the Conversion A Ratio shall be the number

\

s The aggregate amount receved
pursuant to Paragraphs 8431, 855
and 8563 (or Paragraphs 88.31,
895 and 8963 (if appropriate}) in
respect of that Preferred Ordinary A

Ax Share

Subscripion Prive for a Preferred
Ordinary A Share

N -

38515971
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Class of share

[pREFERRED ORDINARY A SHARES

Prescnbed particulars

34

35

3389

Particulars of any nghts, as respects capital, to partcipate in a
distribution (Including on a winding up) are set out, in
Paragraph 8 lo these continuation sheets

The Prelerred Ordinary A Shares are not redeemable

where A 15 the Conversion A Ratio prior to any
adjustment pursuant to this Paragraph 338
Notwithstanding the foregaing, If the number denved
from the formula above 1s less than zero then the
Conversion A Ratio will be zero

In the event that the holder Irom time to time of any
Preferred Ordinary A Share has received amounts
pursuant to Paragraphs 8431, 855 or 856 3 {or
Paragraphs 8831, 895 or B 96 3 {(if appropriate))
for that Prelerred Ordinary A Share that in aggregate
equal the Subscnption Price for Preferred Qrdinary A
Shares, that Preferred Oidinary A Share shall
automatically convert nito such number of Deferred
Shares as 15 equal to the nominal value of that
Preferred Ordinary A Share

JOT/3845199
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Class of share PREFERRED ORDINARY B SHARES
Prescnbed partcutars | 4 PREFERRED ORDINARY B SHARES
41 Voting
411 Each Preferred Ordinary B Share confers on its

holder the rights (including the nghts to attend, speak
and vote) at general meetings of the Company on an
as converied basis as if the Preferred Ordinary B
Shares had so converted immediately before the
relevant nght is exercised, in accordance with the
following

4111 On a show of hands each holder of
Shares confeming a nght to vote
(whether present in person, by proxy
or by corporate representative) shall
have one vole

4112 On a poll each holder ol Shares
confernng a nght to vote {(whether
present in person, by proxy of by
corporate representative) shall be
entitled to cast one vote for every
Ordinary Share held or to which the
holder would be entitled had all the
Preferred Ordinary Shares held by
that Shareholder been converted
inte  Ordinary Shares (at the
Relevani Conversion Ratw)
immediately before the nght is
exercised

©On a watten resoluton every hokler of Preferred
Ordinary B Shares as al the ime on which the first
copy of the resolution s senl or submitied to such
Shareholder in accordance with Chapter 2 of Part 13
of the Companies Act 2006, shail have one vote for
every Ordimary $hare to which he would be entitied
an an as converted basis

JQT/3845348
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Class of share

IPREFERRED ORDINARY B SHARES

. Prescnbed partcutars [ 4 2

Dividends

Each Preferred Ordinary B Share in issue from time to time
confers on ils holder the nght to participate 1n any Distnbution
dectared in respect of Ordinary Shares on an as converted

‘ basis as if all the Preferred Ordinary B Shares held by that

43

431

432

433

holder had so converted immediately befpre the Dismbution
was declared

Conversion

Preferred Ordinary B Shares shall convert nto
Ordinary Shares on the terms of this Paragraph 4 3
and the comesponding authonsed share capital shall
be redesignated accordingly, aulomatcaly Where
this would result 1n a reduction in the nominal
aggregate amount of Shares held by the
Shareholder {including where the Conversion B Ratio
Is zero), the Preferred Qrdinary B Shares shall also
convert nto such number of Deferred Shares as 1s
required to ensure that the nominal aggregate
amount of Shares held by that Shareholder remains
the same

Each Preferred Ordinary B Share confers on its
helder the nght to elect by notice m wnting given o
the Board that some or all of the Preferred Qrdinary
B Shares held by such holder shall convert into
Ordinary Shares at the Conversion B Ratio

Al the Preferred Ordinary B Shares shall
auvtomatcally conver Into fully paid Ordinary Shares

4331 at the Conversion B Ratio upon written notice

signhed by the holders of not tess than 75% of the
Preferred Ordinary B Shares then n issue beng
given to the Board and to each holder of
Prefarred Ordinary B Shares, or

4332 at the applicable rativ determined in accordance

with Paragraph 434 immedately pror to
completion of a Qualifying Listing
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Class of share

IPREF’ERRED ORDINARY B SHARES

Prescnbed pariculars

434 In the event of a Qualfying Listing, the Preferred
Ordinary B Shares shall convert into Ordinary
Shares, by muliplyng the number of Preferred
Ordinary B Shares by the higher of

4 1 41 the Conversion B Ratio as set out in
Paragraph 436 (as adjusted in
accordance with Paragraph 437
and/or Paragraph 4 3 8), or

4.3 4 2 the Qualified Conversion B Ratio

For the purposes of this Paragreph 4, "Qualfied
Conversion B Ratlc” means the Conversion B Ratio
as adjusted such that a holder of Preferred B
Ordinary Shares shall receive on conversion of s
Preferred B Ordinary Shares that number (if any} of
Ordinary Shares such that the proportion which the
Preferred B Ordinary Shares held by that holder {on
an as converted basis) bears to the issued Equity
Shares at the tme of the Qualifying Listing on an as
converted basis (but excluding any new Equity
Shares 1is5ued upon that Qualfying Listing) shall be
equal to the proportion of the preceeds that such
holder would have been entiled to receive on a
Share Sale involving the sale of all of the Shares on
that date {assurung for these purposes that the
Liguidation Proceeds are equal to the Pre-New
Money Valuation)

435 The Preferred Ondinary B Shares held by a
Shareholder which are being converted shall convert
into the nearest whole number of QOrdinary Shares
(fractona! entitlements being rounded down to the
nearest whole number) delermined by muliplying the
number of Preferred Ordinary B Shares then being
converted by the Conversion B Ratio or, in the event
of a Qualfying Listing, by the applcable ratio
determined in accordance with Paragraph 4 3 4
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Statement of capital (Prescribed particulars of nghts attached to shares)

Class of share

PREFERRED ORDINARY B SHARES

Prescrbed partculars

436

437

438

The Conversion B Ratio shall, subject lo Paragraphs
4 3.7 and 438, be one Ordinary Share for each
Preferred Ordinary B share

If there 15 a reorganisation of the Company's share
capitsl (whether by way of spW., combnation or
otherwise) or there 18 an bonus 1ssue after the date
of adoption of these Paragraphs, the Board or a
holder of the Prefered Ordinary B8 Shares may
request an Independent Expert to adjust the
Conversion B Ratio to take account cof the
reorganisation or the bonus 15sue (as the case may
be) and to cerufy the then current Conversion B
Ratio so that upon conversion the holders of the
Preterred Ordinary B Shares shall hold the same
proportion of the 1ssued Ordinary Shares on an as
converted basis as they would have held had the
reorganisation or bonus issue not occumed The
Independent Expert's costs shall be bomne by the
Company The Independant Expert's determunation
shall, except in the case of mansdfest ervor, be binding
on the Company and holders of Shares For the
avoidance of doubt, thys Paragraph 4 3 7 shall not
apply on a Qualifying Listing

In the event that a Shareholder has receved a
payment in respect of any of its Preferred Ordinary B
Shares pursuant to Paragraphs 84 2 1, 8 5 4 and/or
8562 (or Peragraphs 8821, 894 andlor 8 96.2
(f appropriate)), the Conversion B Ratio in respect of
those Preferred Ordinary B Shares shall be adjusted
such that the Conversion B Rato shall be the
number denved from the following formula

JQT/3845348

CHFPO2S
1099 Versn 20 Leserform (nsmationsl 1003




In accordance vath
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Retum of allotment of shares
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Class of share

PREFERRED ORDINARY B SHARES

Prescribed particutars

~ ~

+ The aggregate amouni receved
pursuant to Paragraphs 8421, 854
and 8582 (or Paragraphs 8821,

Ax 894 and 8962 (if appropnate)) in

respecl of that Preferred Ordmnary A

Share

« Subscription Price for 8 Preferred
Ordinary A Share

S —/

Where A (s the Conversion B Ratle (prior o any
adjustment pursuant to this Paragraph 43 8)
Notwithstanding the foregoing, If the number derived
from the formula above is less than zero then the
Conversion B Ratip shall be zero

439 In the event that any holder from lime to tme of any
Preferred Ordinary B Share has received amounts
pursuant to Paragraphs 8421, 854 or 8562 (or
Paragraphs 88 2.1, 894 or 8962 (if appropnale))
for that Preferred Ordinary B Share that in aggregate
equal the Subscription Price for Prefered Ordinary B
Shares, that Prefered Ortinary B Share shall
automatically convert into such number of Deferred
Shares as is equal to the nominal value of that
Preferred Ordinary B Share

44 Particulars of any rights, as respects capital, to
participate in a distributlon (including on a winding up)
gre setoutn paragraph 8 1o these continuation
sheets

45 The Preferred Ordmary B Shares are not redeemable
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CHFPOGD
10/09 Version 2 0




tn accordance with
Secuon 555 of the
Comparies Act 2006

SHO1 - continuation page
Retum of alloiment of shares

Statement of capital (Prescnbed particulars of nghts altached 1o shares)

Ciass of share [FRerERRED OROINARY C SHARES
Prescnbed partculars | 5 PREFERRED ORDINARY C SHARES
519 Voting
511 Each Preferred Ordinary C Share confers on 1is

holder the nghts (including the nghts to attend, speak
and vote) at general meetings of the Company on an
as converted basis as If the Preferred Oidinary C
Shares had so converled immediately before the
relevant nght 1s exercised, , n accordance with the
foliowing

5111 On a show of hands each holder of Shares
conferring a nght to vote (whether present
in person, by proxy or by corporate
representative) shafl have one vote

5112 On a poll each hotder of Shares conferring
a nght to vote (whether present in person,
by proxy or by corporate represeniative)
shall be enitled to cast one vote for every
Ordinary Share hetd or to which the holder
would be enttled had ail the Preferred
Ordinary Shares held by that Shareholder
been converted inte Ordinary Shares (at
the Relevant Converslon Ratio}
immediately before the nght is exercised

On a wntten resolution every holder of Preferred
Crdinary C Shares as at the tme on which the firslt
copy of the resolution 15 sent or submitted to such
Sharehoider in accordance with Chapter 2 of Part 13
of the Companies Act 2008, shall have one vote for
every Ordinary Share {o which he would be entitled
on an as converted basis

JQT/3846007
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Class of share PREFERRED ORDINARY C SHARES

Prescnbed pariicutars | 5 2 Dividends

531

532

5§33

Each Preferred Ordinary C Share in issue from time to time
confers on s holder the right to participate in any Distnbution
declared in respect of Ordinary Shares on an as converted
basis as if all the Preferred Ordinary C Shares held by that
holder had so converted immedately before the Distribution
was declared

53 Conversion

Preferred Ordinary C Shares shall convert nto
Crdinary Shares on the terms of this Paragraph 53
and the corresponding authonsed share capital shall
be redasignated accordingly, automatically Where
this would resull in a reducbon in the nominal
aggregate value of Shares held by the Shareholder,
the Preferred Ordinary C Shares shall also conven
into such number of Deferred Shares as 1s required
to ensure that the nommnal aggrepate value of
Shares held by that Sharcholder remains the same

Each holder of Preferred Ordinary C Shares shall
have the nght to etect by nolice in wnhing to the
Board to converl some or all of the Preferred
Ordinary C Shares held by such holder into Ordinary
Shares at the Conversion C Ratio

All the Prefered Ordinary C Shares shall
automatically convent into fully paid Ordinary Shares

5321 at the Conversion C Ratio upon wnitten
notice signed by holders of not less than
75% of the Preferred Crdinary C Shares
then in 1ssue beng given to the Board and
to each holder of Prefered Ordinary C
Shares, or

5332 al the apphcable ratio determmed
accordance  with Paragraph 535
immediately pnor to completon of a
Qualfying Listing
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Class of share

PREFERRED ORDIMNARY C SHARES

Prescribed particutars

534

535

Upen a Liquidation Event, those Preferred Ordinary
C Shares that paricipate in that Liquidation Event
and recewve the C Liquidation Amount or the C Share
Sale Liqudation Amount pursuant to Paragraphs
B41,851,853,856,881,891, 883 0r886
(as the case may be) shall automaticalty convert into
Ordinary Shares at the Conversion C Ralo
immediately following receipl of the C Liguidation
Amount of the C Share Sale Liquidation Amount (as
the case may be)

In the event of a Qualfying Listing, the Preferred
Ordinary C Shares shall convert inte Ordinary
Shares, by multplying the number of Preferred
Ordinary C Shares by the higher of

5351 the Conversion C Rabo as set out In
Paragraph 537 (as adusted i
accordance with Paragreph 5 3 8), or

5352 the Qualfied Conversion C Ralo

For the purposes of this Paragraph 5, "Qualified
Conversion C Ratio” means the Conversion C
Ratio as adjusted such thal a holder of Preferred C
Ordinary Shares shall receive on conversion of its
Preferred C Ordinary Shares that number (if any) of
Ordinary Shases such that the proporbon which the
Preferred C Ordinary Shares held by that holder (on
an as converted basis) bears 1o the i1ssued Equity
Shares at the tme of the Qualifying Listing on an as
converted basis {but excluding any new Equily
Shares 1ssued upon that Qualfying Listing) shall be
equa! to the proportion of the proceeds that such
holder would have been entitled to receive on a
Share Sale involving the sale of ail of the Shares on
that date (assuming for these purposes that the
Ligudation Proceeds are equal 1o the Pre-New
Money Valuation)
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Statement of capltal (Prescnbed particulars of nghts attached to shares)

Class of share

PREFERRED ORDINARY C SHARES

Prescribed particulars 5§36 The Preferred Ordinary C Shares held by a

shareholder that are bewng converted shall convert
into the nearest whole number of Ordinary Shares
(frachonal enbtlements being rounded down to the
nearest whole number) determined by multiplying the
number of Preferred Ordinary C Shares then belng
converted by the Conversion C Rato of, in the event
of 2 Qualifyng Listng, by the applcable rato
determined in accordance with Paragraph 53 5

537 The Conversion C Ratio shall, subject to Paragraph
5§38, be cne Ordinary Share for each Preferred
Qrdinary C Share

538 If there is a reorgamsaton of the Company's share
capital (whether by way of spit, combmaton or
otherwise) or there Is an bonus 1ssue after the date
of adoption of these Paragraphs, the Beard or a
holder of Preferred Ordinary C Shares may request
an Independent Expert to adjust the Conversion C
Rato to lake account of the reorganisation of the
bonus 1ssue {as the case may be) and to certify the
then current Conversion C Ratio so that upon
conversion the hotders of the Preferred Ordinary C
Shares shall hold the same proportion ¢f the 1ssued
Ordinary Shares on an as converied basis as they
would have held had the reorganisation of bonus
rssue not cccurted  The Independent Expert's costs
shall be borne by the Company The Independent
Expert's cerlificate shall, except in the case ol
manifest error, be bmndmmg on the Company and
holders of Shares Fuor the avoidance of doubt, this
Paragraph 538 shall not apply on a Qualilying
Listng

54 Particutars of any nghts, as respecls capial, to parhcipate
in a distnbution (Including on a winding up) are set out in
paragraph B to these continuation sheets

55 The Preferred Ordinary C Shares are not redeemable
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Statement of capital (Prescnbed particutars of rights attached to shares)

Class of share [preFerrED ORDINARY C1 SHARES
Prescribed particulars | g PREFERRED ORDINARY C1 SHARES
61 Voting
611 Each Preferred Ordinary C1 Share confers on its

holder the rights (inciuding the rights to attend, speak
and vote) at general meetings of the Company on an
as converied basis as If the Preferred Ordinary C1
Shares had so converted immedsately before the
refevant nght 1s exercised, , in accordance with the
following

6111 On ashow of hands each holder of Shares
confemnng a right to vote (whether present
in person, by proxy or by corporate
representative) shall have one vole

6112 On a poll each holder of Shares confeming
a right to vote (whether present n persen,
by proxy or by corporate representative)
shall be entltled to cast one vote for every
Ordinary Share held or to which the holder
would be enttled had all the Preferred
Ordinary Shares he!d by that Sharsholder
been converted Into Ordinary Shares {(at
the Relevant Converslon Ratio)
immediately before the nght 1s exercised

On a wntten resolution every holder of Preferred
Ordinary C1 Shares as at the tme on which the first
copy of the resolution is sent or submitted to such
Shareholder 1n accordance with Chapter 2 of Part 13
of the Companies Act 2006, shall have one vole for
every Ordmary Share to which he would be entitled
on an as converted basis
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Class of share

|PRE‘.FERRED ORDINARY C1 SHARES

Prescnbed pariiculars

62

63

Dividends

Each Preferred Ordinary C1 Share in issue from time to time
confers on its holder the right to participate in any Distnbution
declared n respect of Ordlr'lary Shares on an ag converted
basis as if all the Preferred Ordinary C1 Shares he!d by that
holder had so converted Immediately before the Distnbution
was declared

Conversion

631

632

Preferred Ordinary C1 Shares shall convert mto
Ordinary Shares on the terms of this Paragraph 6 3
and the coresponding authonsed share capital shatl
be redesignated accordingly, automatically Where
this would resull in a reduction v the nomingl
aggregate value of Shares held by the Shareholder,
he Preferred Ordinary C1 Shares shall also conven
into such number of Deferred Shares as 1s required
to ensure that the nominal aggregate value of
Shares held by that Shareholder remalns the same

Each holder of Preferred Qrdinary C1 Shares shall
have the nght to elect by notce «n writng to the
Board 1o convert some or all of the Preferred
Ordinary C1 Shares hetd by such holder into
Crdinary Shares at the Conversion C1 Ratio
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Class of share [paErERRED OROINARY €1 SHARES
Prescnbed particulars 633 Al the Preferred Ordinary C1 Shares shal

634

6331

6332

8333

automatically convent into fully paid Ordinary Shares

at the Conversion C1 Rabo upon written
notice signed by holders of a majponty of
the Preferred Ordinary C1 Shares then :n
Issue being given to the Board and to each
holder of Preterred Ordinary C1 Shares,

at the Conversion C1 Rato upon the
passing of a resolution (p favour of such
conversion by holders of a majonty of the
Preferred Ordinary C1 Shares in a meeling
of holders of such class of Shares, or

at the apphcable ratio determined in
accordance with  Paragraph 635
immediately pnor to completon of a
Qualifying Listing

Upon a Liquidation Event, those Preferred Ordinary
C1 Shares that participate i that Liquidation Event
and receve the C1 Liguidaton Amount or C1 Share
Sale Liguation Amount pursuant to Paragraphs
841,851,853,856,881,89.1,8930r896
(as the case may be) shall automatically convert into
Ordinary Shares at the Conversion C1 Ratio
immedsately followng receipt of the C1 Liquidation
Amount or C Share Sale Liquidation Amount {as the
case may be)
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Class of share

IPREFERRED ORDINARY C1 SHARES

Prescnbed particutars

635

636

In the event of a Qualfying Listing, the Preferred
Ordinary C1 Shares shall convert into Ordinary
Shares, by mulliplying the number of Prefemed
Ordinary C1 Shares by the higher of

8351 the Conversion C1 Rato as set out in
Paragraph 637 (as adwusted i
eccordance with Paragraph 6 3 8), or

6352 the Qualfied Conversion C1 Ratio

For the purposes of this Paragraph 6, "Qualifled
Conversion C4 Ratio” means the Conversion C1
Ratio as adjusted such that a holder of Preferred C1
Ordinary Shares shall receive on conversion of its
Preferred Ct Ordinary Shares that number (if any) of
Ordinary Shares such that the proportion which the
Preferred C1 QOrdinary Sharas held by that holder (on
an as converted basis) bears to the 1ssued Equity
Shares at the tme of the Qualifying Listing on an as
converted basis (but excluding any new Equity
Shares 1ssued upon that Qualifying Listing) shall be
equal to the proportion of the proceeds that such
holder would have been enttled to recewe on a
Share Sale involving the sale of all of the Shares on
that date (assuming for these purposes that the
Liguidation Proceeds are equal to the Pre-New
Money Valuation)

The -Preferred Ordinary C1 Shares held by a
shareholder that are being converted shall convert
into the nearest whole number of Ordinary Shares
(fractional entitlements being rounded down to the
nearest whole number) determmined by multiplyng the
number of Preferred Ordinary C1 Shares then being
converted by the Conversion C1 Ralto or, in the
event of a Qualitying Listng, by the applicable ratio
determined in accordance with Paragraph6 3 5
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Statement of capital (Prescnbed particulars of nghts attached to shares)

Class of share

[PREFERRED ORDINARY C1 SHARES

Prescnbed particulars

64

65

637

638

The Conversion C1 Ratio shall, subject 1o Paragraph
638, be one Ordinary Share for each Preferred
Qrdinary C1 Share

If there 1s a recrganisation of the Company's share
capital (whether by way of spit. combination or
otherwise) or there 15 an bonus 1ssue after the date
of adoption of these Paragraphs, the Board or a
hoider of Preferred Ordinary C1 Shares may request
an Independent Expert to adjus! the Conversion C1
Ratio to take account of the reorgansation or the
bonus Issue {as the case may be) and to certify Lhe
then current Conversion C1 Ratio so thal upon
conversion the holders of the Preferred Ordinary C1
Shares shall hold the same proportion of the issued
Ordinary Shares on an as converted basis as they
would have held had the rearganisabon of bonus
issue not occurred  The independent Expert's costs
shall be bone by the Company The Independent
Experts certficate shall, except mn the case of
manifest error, be binding cn the Company and
holders of Shares For the avordance of doubt, this
Paragraph 638 shall not apply on a Qualfying
Listing

Particulars of any nghts, as respecls capital, to participate
in a distribution (including on a winding up) are set oul in
paragraph 8 to these continuation sheets

The Prelerred Crdinary C1 Shares are not redeemable
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Class of share [MANAGEMBNT INCENTIVE SHARES

Preseribed parliculars | 7 MANAGEMENT INCENTIVE SHARES
71 Voting

Management Incentive Shares confer on thelr helders no
nghis 1o ettend, speak or vole at general meetings of the
Company ar to vote on a wrtten resolution of the members

72 Dividends

The Management Incentive Shares m issue from time to time
confer on their holders no right to participate in any
Distribution, including any Distnbution declared n respect of
Otdinary Shares
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Statement of capital (Prescribed particulars of nghts attached to shares)

Class of share

ALL SHARES

Prescnbed particulars [ g

81

82

83

LIQUIDATION EVENT, LISTING AND QUALIFYING
LISTING

Liguidation Events other than Share Sales

Subject 1o apphcable legislabon, as soon as reasonably
pracucable following an Asset Sale, the Board shall approve
and grve effect to a return of capital 1o Shareholders 10 an
amount being the Liquidation Proceeds derwving from the
consideration paw or payable {whether present, deferred or
contingent) attributable to such Asset Sale, upon receipt of
the same by the Company

Subject to the provistons of this Paragraph B, on a
Liquidation Event other than a Share Sale, all Liqudation-
Proceeds shaill be applied by the Company as follows

(a) if the Maximum Liquidation Proceeds are equal lo or
less than the Prority Amount, in the order of prionty
sel out 1n Paragraph 8 3,

{b} if the Maximum Liquidation Proceeds are equal to or
in excess of an amount equal to the Liqudaton
Amount drided by 09, n the order of prnionty set out
in Paragraph 8 4, and

{c) in all other circumstances, in the order of prionty set
out in Paragraph 8 §

The provisions of this Paragraph 8 2 shall apply to all issued
Shares, including any Shares which are or will be allotied
pursuzn! to the exercise or conversion of oplions or nghts to
subscribe or the conversion of secunties converhible into
Shares that are exercisable upon the occurrence of the
Liquidation Event

Paying the Lwquidation Proceeds to the holders of the
Prefemmed Ordinary C Shares and the Preferred Ordinary C1
Shares pro rata to the aggregate Subscrnplion Price paid by
each holder for such Shares

JOQT/3846024
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Class of share

‘ALL SHARES

Prescnbed pasticulars

84

First, paymg from the balance of the Liqudation
Pioceeds, on a pro rata basts, up to

84 11 an amount equal to 300% of the aggregate

Subscnption Pnce for all Preferred
Ordinary C Shares (the "C Liguidation
Amount") to the holders of the Preferred C
Ordmary Shares pra rata to their
respectve holdngs of Preferred Qrdinary
C Shares,

8412 an amount aqual to 125% of the aggregate

Subscripton Pnce for ali  Preferred
Ordinary C1 Shares (the "C1 Liquidation
Amount”) lo the holders of the Preferred
Ordinary C1 Shares pro rata to thew
respective holdings of Preferred Ordinary
C1 Shares, and

8413 subject to Paragraph 8 18, an amount

equal to

84131 the quotenl determined by
dwiding the sum of the C Liqguidation
Amount and the C9 Ligudation
Amount by 0 9, minus

84.13.2 the sum of the C Liquidation
Amount and the C1 Liquidation
Amount,

to the holders of the Management
incentve Shares, pro rata to ther
respective holdings of Management
Incentive Shares,
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Statement of capital (Prescnbed particulars of nghls attached lo shares)

Class of share

|ALL SHARES

Prescnbed particulars

842 Second, paymng from the balance of the Liquidation
Proceeds, on a pro rata basis, up to

8421 the aggregale Subscripton Pnce for al
Preferred Ordinary B Shares (the "B
Liquidation Amount’) to the holders of
the Preferred Ordinary B Shares pro rata
to ther respective holdings of Preferred
Ordinary B Shares, and

8422 subject to Paragraph 8 18, an amoumt
equal to

84221 the quotient determined by
dviding the B Liquidation Amount by
08, minus

84222 the B Liquidation Armount,

to the- holders of the Management
Incentive Shares pro rata to ther
respective holdings of Management
Incentive Shares,
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Ctass of share

F\LL SHARES

Prescnbed parlicutars

843 Third, paying from the balance of the Liquidation
Proceeds. on a pro rata basis, up to

B4 31 the aggregate Subscnpton Price for alt
Preferred Ordinary A Shares (the "A
Liquidation Amount} to the holders of
the Preferred Ordinary A Shares pro rata
to their respective holdings of Preferred
Ordinary A Shares, and

8432 subject to Paragraph 8 18, an amount
equal to

84321 the quotent determined by
dividing the A Liquidation Amount by
08, mmnus

84322 the A Liquidation Amount,

1o the holders of the Management Incentive
Shares pro rata to ther respective holdings
of Management Incentive Shares, and

844 Fnally, paying on & pro rata basis (subject to
Paragraph B 17 2)

B441 the Ordinary Share Percentage of the
Liquidation Proceeds Remamung Balance
(ounded down to the nearest pound
Sterling}, to the holders of Ordinary Shares
(ncluding any Ordinary Shares arising on
the conversion of Preferred Ordmary C
Shares andfor Preferred Ordinary Ci
Shares pursuant to Paragraph 5 3 4 and/or
Paragraph 6 3 4 (respeclively)) pro rata to
their rtespective holdings of Ordinary
Shares and

8442 the Founder Share Percentage of the
Liquwdation Proceeds Remalning Balance
(rounded down to the nearest pound
Sterting), to the helders of the Founder
Shares, pro rata to their respective
holdings of Founder Shares
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Class of share

ALL SHARES

Prescnbed parbculars

85

851

852

853

854

885

First, in paying tha Prionty Amount to the holders of
tke Preferred Ordinary C Shares and the Preferred
QOrdingry C% Shares pro rata to lhe aggregate
Subscnption Price paid by each such holder for such
Shares,

Second,  the Management Incentive Value 5
greater than zero, in paying the Management
Incentive Valve to the Management Incentive
Shareholders pro rata to the number of Management
Incentive Shares held by such Shareholders,

Third, in paying the balance of the tiquidation
Proceeds on 3 pro rata basis up to an amount equal
to 90% of Aggregate C/C1 Liquidation Balance as
follows

8531 up o an amount equal to 90% of the C
Ligquidation Balance tc the holders of the
Preferred Ordinary C Shares pro rata to
their respactve holdings of Preferred
Ordinary C Shares, and

8532 up lo an amount equal to 90% of the C1
Liqudation Balance to the holders of the
Preferred Qrdinary C1 Shares pro rata to
ther respective holdings of Preferred
Ordinary C1 Shares,

Fourth, in paying the balance of the Liquidation
Proceeds up to an amount equal 1o 80% of the B
Liquidation Amount to the holders of the Preferred
Crdinary B Shares pro rata to thew respeclive
holdings of Preferred Ordinary B Shares,

Fifth, in paying the batance of the Liqudation
Proceeds up to an amount equal to 90% of the A
Liquidation Amount to the holders of the Preferred
Ordinary A Shares pro rata o ther respective
hotdings of Preferred Ordinary A Shares, and
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CHFPO2S
1009 Verpon 20 Laserionm Intemabonal 1009




In accoxdanca with
Sechon 555 of the
Compames Act 2008

SHO1 - continuation page
Return of allotment of shares

Statement of capital {Prescnbed pariculars of nghts attached to shares)

Class of share

[ALL SHARES

Prescnbed partculars

856

Finafly, f the holders of the Preferred Ordinary
Shares have not, in aggregate, received the
Liquidation Amount then, m the following order of

phonty

8561

First, the balance of the Liqudation
Proceeds shall be pard, pro rata to the C
Liqudation Amount and C1 Liquidation
Amount, respechvely

85611 up to the C Liqudalion Amount

less any amounis recewed under
Paragraphs 851 and 853, to the
holders of the Preferred Ordwnary C
Shares pro rata to therr respective
holdings of Preferred Ordinary C
Shares, and

85612 up fo the C1 Ligwdaton

8562

8563

Amount less any amounts receved
under Paragraphs 851 and 853,
to the holders of the Preferred
Ordmary C1 Shares pro rata to thewr
respective  holdings of Preferred
Ordinary C1 Shares,

Second, the balance of the Liquidation
Proceeds, up to the B Ligwdaton Amount
less any amoumnts received under
Paragraph 854, shall be pad to the
holders of the Preferred Ordinary B Shares
pro rata to lher respective holdings of
Preferred Qrdinary B Shares, and

Finally, any balance of the Liquidation
Proceeds, up to the A biquidabion Amount
less any amounts recewved under
Paragraph 855, shall be paid to the
holders of the Preferred Ordinary A Shares
pro rata to ther respective hokdings of
Preferred Ordinary A Shares
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Class of share [aLL skAges
Prescnbed particulars Share Salos
86 Prior to completion of a Share Sale, those holders of Shares

87

that are to participate »n the Share Sale shall appoint a
Shareholders’' Representative in accordance with Paragraph
8 11 who shall receve all consideration payable under the
Share Sale as trustee on their behalf and, subject to the
provisions of this Paragraph 8, shall apply them as follows

(a) f the Maximum Liguldation Proceeds are equal to or
less than the Share Sale Prionty Amount, in the order
of prionty set out sn Paragraph 8 7,

(b)  if the Maximum Liguwdation Proceeds are egual to or in
excess of an amount egual to the Liquidation Amount
dwvided by 09, »n the order of pnonty sel out in
Paragraph 8 8, and

(¢} n ali cther crcumstances, in the order of priority set
autn Paragraph 8 9

Paying to the holders of the Preferred Ordinary C Shares and
the Preferred Ordinary C1 Shares that participate n the
Share Sale the Liquidation Proceeds pro rala to the
pggregate Subscription Pnice paid by each such holder for
such Shares
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881 Fwst, paymg from the balance of the Liguidation
Proceeds, on a pro rata basis, up to

88 11 an amount equal to 300% of the aggregate
Subscnption Pnce Jlor all Preferred
Ordinary C Shares {if any) tha! participate
in the Share Sale (the "C Share BSale
Liquidation Amount”) to the holders of
the Prefemed C Ovdinary Shares that
participate n the Share Sale pro rata to
their respective holdings of those Preferred
Orcdinary C Shares,

8812 an amount equal to 125% of the aggregate
Subscription Pnce for all Preferred
Crdinary C1 Shares (if any) thal participate
in the Share Sale (the "C1 Share Sale
Liquidation Amount™} to the holders of
the Preferred Ordinary C1 Shares that
partictpate in the Share Sale pro rata to
their respecive holdings of those Preferred
Ordinary C1 Shares, and

8813 subject to Paragraph B 18, an amount
equal to

88131 the quotent determined by
dviding the sum of the C Share Sale
Liqudation Amount and the C1
Share Sale Liguidatlion Amount by
09, minus

88132 the sum of the C Share Sgle
' Liquidaton Amount and the C1
Share Sale Liguidation Amount,

to the holders of the Management
incentive Shares pro ata to their
respective holdings of Management
Ingentive Shares,
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Class of share

[ALL SHARES

Prescnbed particulars

882 Second, payng from the balanca of the Liquidaton
Proceeds, on a pro rata basis, up to

8821 the aggregate Subscophion Pnce for all
Preferred Qrdinary B Shares {if any) that
parhcipate in the Share Sale (the "B Share
Sale Liquldation Amount") to the holders
of the Preferred Ordinary B Shares that
paricipate n the Share Sale pro rata to
their respective holdings of those Preferred
Ordinary B Shares, and

88.2 2 subect to Paragraph B 18, an amount
egual to

88221 the quotent determined by

dividing the B Share Sale Liquidation
Amount by 0 8, minus

86222 the B Share Sale Liquidation

Amount,

to the holders of the Management
Incentive Shares pro rata o ther
respective holdings of Management
Incentive Shares,
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Class of share

ALL SHARES

Prescnibed parliculars

883 Thid, paying from the balance of the Liqutdation
Proceeds, on a pro rata basis, up to

8831 the zggregate Subscnption Pnce for all
Preferred Ordinary A Shares (if any) that
particepate in the Share Sale (the "A Share
Sale Liguidation Amount”) tc the holders
of the Preferred Ordinary A Shares that
participate in the Share Sale pro rata to
therr respective hoidings of those Preferred
Ordinary A Shares, and

6832 subject o Paragraph 8 18, an amount
equal to

88321 he quoltent determined by
dviding the A Share Sale Liguidation
Amount by 0 9, mmus

8B322 the A Share Sale Liquidation
Amount,

to the holders of the Management
incentive Shares pro rata to ther
respective holdings of Management
Incentive Shares, and
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Class of share [ALL suares

Prescnbed parliculars B84
BS

891

892

Fimally, paymg on a pro rata basis (subject to
Paragraph 8 17 2)

8841 the Ordinary Share Percentage of any
Liquidaton Proceeds Remaming Balance
{tounded down lo the nearest whole pound
Stariing) to the holders of Ordinary Shares
(il any) that participate m the Share Sale
(including any Ordinary Shares ansing on
the conversion of Preferred Oidinary C
Shares andlor Preferred Ordinary €1
Shares tha! partiopate in the Share Sale
pursuant to Paragraph 534 and/or
Paragraph 6 3 4 {respechvely)) pro rata 1o
therr respective holdings of those Ordinary
Shares, and

8842 the Founder Share Percentage of any
tiquidaton Proceeds Remalmng Balance
1o the hplders of those Founder Shares (if
any) that participate in the Share Sale, pro
rata o ther respective holdings of those
Founder Shares

First, m paymg the Share Sale Pnonty Amount (if
any) to the holders of the Preferred Ordinary C
Shares and the Preferred Ordinary C1 Shares (f
any) that participate in the Share Sale pro rala o the
aggregate Subscrniption Price paxd by each such
hotder for such Shares,

Second, f the Share Sale Management Incentive
Value 15 greater than zero, the Share Sale
Management Incentive Value shall be pad to the
holders of the Management Incentive Shares pro
rata to the number of Management Incenlive Shares
held by such Shareholders, )
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Return of allotment of shares

" 1B

Statement of capital (Prescnbed particulars of nghts attached to shares)

Class of share

ALL SHARLS

Prescnbed pariculars

893

Be4

Third, 1n paying ithe balance of the Liqudaton
Proceeds on a pro rata basis up to an amount equal
to 90% of the Aggregale C/C1 Share Sale
Liquidation Balance, as follows

8931 up to an amount equal to 90% of the C
Share Sale Liguidation Balance {If any), to
the holders of the Preferred Ordmary C
Shares that participate in the Share Sale
pro rata to ther respective holdings of
those Preferred Ordinary C Shares, and

8932 up to an amount equal to 90% of the C1
Share Sale Liquidation Balance (If any), to
the holders of the Preferred Ordinary C1
Shares pro rata that participate n the
Share Sale to ther respective holdings of
those Preferred Ordinary C1 Shares,

Fourth, in paying the balance of the Liquidation
Proceeds up to an amount egusl to 90% of the B
Share Sale Liquidation Amount (If any) to the holders
of the Preferred Ordinary B Shares that parucipate in
the Share Sale pro rata to ther respecbve holdings
of those Preferred Ordinary B Shares,

Fifth, m paying the balance of the Liguwdation
Proceeds up to an amount equal to 90% of the A
Share Sale Liquidation Amount (if any) 1o the holders
of the Preferred Ordinary A Shares that paricipate in
the Share Sale pro rata to thewr respective holdings
of those Preferred QOrdinary A Shares, and
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Statement of capital (Prescribed particufars of nghts attached to shares)
Class of share [aLL snares
Prescribed pariculars 896 Fnaly, if the holders of the Preferred Ordinary

Shares that participate in the Share Sale (f any}
have not in aggregate receved the Shars Sale
Liquidaton Amount then, in the following order of

prionty

B961 Fst, the balance of the Lwquidation

Proceeds shall be pand, pro rata to the C
Share Sale Liguidation Amount (if any) and
C1 Share Sale Liquidahon Amount (it any),
respectively

89611 up to the C Share Sale

Liqgudaten  Amount lgss  any
amounts received under Paragraphs
891 and 8 9 3, to the holders of the
Preferred Ordinary C Shares thal
participate In the Share Sale pro rata
to their respective hotdings of those
Preferred Ordinary C Shares, and

89812 up o the C1 Share Sale
Liguidaton  Amount less any
amounts received under Paragraphs
89 1 and 8 9 3, to the holders of the
Preferred Ordinary C1 Shares that
participate in the Share Sale pro rata
to their respective holdings of those
Preferred Ordinary C1 Shares,

8962 Second, the balance of the Liguidation

Proceeds, up to the B Share Seale
Liguidaton Amount less any amounls
received uncer Paragraph 8 4, shall be
pad to the holders of the Preferred
Ordmary B Shares that paruicipate i the
Share Sale pro rata to thew respective
holdings of those Preferred Ordinary B
Shares, and
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Statement of capital [Prescnbed particulars of nghts atlached o shares)

Class ¢f share

ALL SHARES

Prescnbed particulars

810

811

812

8.963 Finally, any balance of the Liquidation
Proceeds, up to the A Share Ligudation
Amount less any amounts recewved under
Paragraph 895, shall be paid to the
holders of the Preferred Ordinary A Shares
that participate in the Share Sale pro rata
to ther respectve holdings of those
Preferred Ordinary A Shares

Fractional Entittement

If tha number of Shares held by any persen would, but lor
this proviston, result In that Shareholder becorming entitled to
a fracton of a pound Slertng through the operation of
Paragraphs 8 1 to 8 9, the entitlernen! shall be rounded down
to the nearest whole pound Sterling and any resuling
remaning balance of bLiqudation Proceeds shall be
distnbuted al the absolute discretion of the Board

Appeintment of Shareholders’ Represeniative

in the event of @ Share Sale, the holders of a majonty of the
Economic Shares parlicipgting i the Share Sale shall
appount 8 representative {the “Shargholders’
Represontative™) who shall act as trustee on behalf of all
holders of all those Shares participating in the Share Sale
and in accordance with the instructions of a majonly of the
Economic Shares participating in the Share Sale, provided
aways that the Shareholders' Represenlative shall observe
and act in accordance with the provisions of these
Paragraphs (whether or not n force throughout the term of
ther apponiment), unless agreed olherwise by all holders of
Economic Shares participating in the Share Sale

The holders of those Economic Shares parhcipating in the
Share Sale shall mdemnify {on 2 joint and several basis) the
Sharehclders' Representative for all habilibes, losses, claims
costs or expenses incurred ansing from of in connection with
its {or his) appeintment under Paragraph 8 11
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Class of share

WL SHARES

Prescnbed particulars

8141

8131

8132

Board or Shareholders’ Reprasentative

813 The Board or the Shareholders’ Representatve {(as
appicable) taking such advice itthe deems appropnate (the
cost lor which shall be deducted from the Lqudation
Proceeds pnor to the application of Ligudation Proceeds
under this Paragraph 8) shalt

use reasonable endeavours to comply with
its oblgabons as soon as reasonably
practicable under this Paragraph 8,

have the full power and authonty lo give
eftect to Paragraph 8 20 and shall determine
and apply the Liquidabion Proceeds due to
each Shareholder on each Tranche Payment
Date under this Paragraph 8,

and the Board's or the Shareholders’ Representatrve’s
determination (as apphcable) of such matters shall be final
and binding, save In a case of manifest error

Non-Cash Consfderation

814 For the purposes of calculabng the Liqudation Proceeds
where the proceeds of a Liqudation Event are cother than
cash. the following provisions shall apply

Within 2 Business Days of the Liguidalion Event,
the consideration shall be valued by the Company
(or, tn the event of a Share Sale, by the
Shareholders' Representative) at its Market Value
on the date of such Liquidation Event and,
tompnsing shares, such shares shall be valued by
{(a) applying the same assumplions to valuing the
consideration shares as apply to the determination
of the Market Value of Offered Shares (mutatis
mutandrs) and the Company shall noufy the
Shareholders (or the Shareholders’ Represeniative
shall nolfy the holders of those Shares that are
participating in the Share Sale (if applicable)) of
such Market Value in writing,
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Class ¢of share

IALL SHARES

Prescribed particulars

8142

8143

8144

Wihin three Business Days of receipt of
such notice, any recipient may, by notice in
wnting to the Company or the Sharehokders’
Representative (as apphcable), request that
the Company of the Shareholders'
Representative (as applicable) obtain an
mdependent valuaton of such non-cash
consderation as soon as practicable and the
Company or Shareholders’ Represeniatve
{(as applicable) shaill appoint an Independent
Expert of compatent skill and knowtedge to
value such non-cash consideration and, of no
such notice 1s given to the Company or the
Shareholderss’ Representative (as
applicabte), the onginal valuation shalt be
deemed the agreed, fingl and binding Market
Value for the purposes of calculatng and
applying the Liquidation Proceeds.

The costs and expenses of any Independent
Expert shall (lo the extent possible) be mel
from the proceeds of sale of sufficient non-
cash consxierstion and, the Company or
Shareholders’ Representative (as
applicable) shall have the requsite power
and authonty to sell such non-cash
consideration tn crder lo realise sufficient
funds to cover such costs and expenses,
and

The decision of any Independent Expert as
to the Market Value shall be final and
bincing for the purposes of cakulating and
apptying the Liquidaton Proceeds, save in
tha case of mamfest error
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Class ol share

[ALL sHARES

Prescnbed pariculars

815

816

817

Having applied the Liguidation Proceeds denving from any
cash considerabon in accordance with this Paragraph 8, the
Company or, in the event of a Share Sale, the SharehoXers'
Representative shall apply the Liquidation Proceeds deriving
from the non-cash consideration in accordance with this
Paragraph 8 as f such non-cash consigeration were cash,
on that basis deterrnined by the value attnbuted to such non-
cash consuderation under Paragraph 8 14

To the extent that any amount 1s required to be paid into the
Escrow Account under Paragraph 820 and there I1s
insufficient cash compnsed n the Distnbutable Tranche to de
50, the non-cash consideration shall be valued in accordance
with the terms of Paragraph 8 14 and the Company or
Shareholdars' Representative {as applicable) shall retain on
trust for the Shareholders {or holders of Shares that are
participating in the Share Sate {if apphicable}) and shall use
reasonable endeavours to sell sufficient non-cash
consideration for cash as soon as reasonably practicabdle,
before paying the proceeds of sale into the Escrow Account
and they shall have the requisite power and authonty lo
effect such a sale

Where non-cash consideration has been retained on trust by
the Company or Shareholders' Representative by reason of
their not having been able to sell it under Paragraph 8 16

8171 on any fulure Tranche Payment Date the value
afttnbutable to such non-cash consideration
for all purposes (whether under Paragraph
8§20 or otherwise, save as expressly
provided for in Paragraph 8 17 2) shall be
that value onginally attnbuted to ! under
Paragraph 8 16; and
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Class of share

[aLL sHarEs

Prescnbed particutars

8172

8181

8182

on the hrst Tranche Payment Date when such non-
cash considerahon 1S appled as part of the Current
Liguidation Proceeds Remaning Balance in
accordance with Paragraph 84 or 8B (as
appropnate) following the application of Paragraph
820.1 4, &t shall first be valued in agcordance with
the terms of Paragraph 8 14 1n order to altain the
current value of that non-cash conswderaton and,
when appiying the Current LQuidaton Proceeds
Remaning Balanca, the effect of any decrease in
value of such non-cash consideration since tlhe
Tranche Payment Date on which it was made
available for payment to Shareholders, shall be
bome entirely by the holders of the Founder Shares

Management incentive Shares

818 'f, on a Liguidation Event, the Liquidation Value Per Share 1s
less than the MIS Third Hurdle and to the extent that any
holder of Management Incentive Shares also hokds Qrdinary
Shares ansing from the exercise of any option

it the Liquidation Value Per Share Is less than the
MIS First Hurdle the MIS Liquidation Proceeds due
to such Shareholder in respect of his Management
incentive Shares under lhis Paragraph 8, shall be
reduced by and to the extent that he 1s enttled 1o
receive payment m respect of those Ordinary
Shares,

if the Liquidation Value Per Share 15 greater than or
equal to the MIS First Hurdle but is less than the MIS
Second Hurdle, the MIS Liquidation Proceeds due to
such Shareholder in respect of his Management
Incentive Shares under this Paragraph 8, shall be
reduced by and to the extent that he is entitled to
receve payment n respeci of those Ordinary
Shares, up lo @ maximum reduction equal to two-
thirds of the MIS Liguidabon Proceeds due to hum,
and
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Class of share

I.M.L. SHARLS

Prescnbed pariculars

81g

8 18 3 f the Liquidation Value Per Share 15 greater than or
equal to the MIS Second Hurdle but 1s less than the
MIS Third Hurdie, the MiS Liquidatton Proceeds due
to such Shareholder in respect of his Management
incentve Shares under this Paragraph 8, shall be
reduced by and lo the extent that he 15 enbtled to
receive paymen! In respect of those Ordinary
Shares, up 1o @ maximum feduction equal to one-
third of the MIS Liquidaton Proceeds due to him,

and, in each case, when caiculating the enttlement
to receive payment for any such Ordinary Shares for
the purposes of this Paragraph 818, no
consideraton shall be grven to the consequences of
effect of the application of this Paragraph 8 18 on
such entittement

Relevant Liquidation Amounts

To the extent that the Relevant Liquidation Amount In respect
of @ paricular Share has been paid n part or in full on a
previous Liquidation Event, such amount shall be set off
against any payment made to a Shareholder in respect of the
Relevant Liguidation Amount pursuant ta this Paragraph 8
and the Shareholder shall only receive the balance of the
Relevant Liquidation Amount in respect of that Share
References in this Paragraph 8 {(and in capitaksed terms
uvsed in this Paragraph 8) to the C Liquidation Amount, the
C1 Liquidabon Amount, the B Liquidation Amount, the A
Liquidation Amount, the C Share Liquidation Amount, the C1
Share Liguidauon Amounl, the B Share Liquidation Amount
and the A Share Liquidation Amount shall te to such
amounts as reduced by the amount of any partial payment of
the Relevant Liquidation Amount made ©On a previous
Liquidation Event,
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820

Deferred Consideration and Founders -

If any part of any Liquidation Proceeds are to be made
avallable for payment to Shareholders on defemed terms,
upon each Tranche Payment Date the following provisions

shall apply

8201 if the Maximum Liquidation Proceeds are either {a)
ascertainable on such Tranche Payment Date and n
excess of an amount equal to the Liquidation
Amount dnvded by 0 9 or, or (b) unascertainable, the
Requisite Escrow Balance shall be determined
accordance with Paragraph 8 20 2 (and, n a!l other
circumstances, the Requisite Escrow Balance shall
be zero) and

820 1 1 to the extent that the Escrow Balance (if
any) 15 n excess of the Requisie Escrow
Balance. such excess shall be pad out of
the Escrow Account by tha Company or
the Shareholders’ Representaive (as
applicable) and applied 1 accordance with
Paragraph 84 or 88 (as appropnate)
followed by the applicaton of the
Distrnbutable Tranche (if any), or

82012 to the extent that the Escrow Balance (If
any) 15 less than the Requiste Escrow
Balance, such shortfall shall be deducted
from the Distnbutable Tranche (if any) and
pad mto the Escrow Account by the
Company or the Shareholders'
Representative {as applicable) before the
batance of the Disinbutable Tranche (if
any) s apped i accordance with
Paragraph B 4 or 8 8 (as appropnate),

and, following any such adjustment, the Requisile
Escrow Balance shall be hetd by the Company or the
Shareholders’ Representative (as applicable) n the
Escrow Account on trust for the Shareholders or Lhe
holders of Shares parbicipating i the Share Sale
(respectively) until the next Tranche Payment Date,

JOT/3B46046

CHFPO2S
1009 Verson 20 Lasertorm Intemutionad Y0NS




In accerdance with
Secton 555 of the
Comgarues Act 2006

SHO1 - continuation page
Return of allotment of shares

"

Statement of capital (Prescnbed particulars of nghts attached to shares)
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821

8202 The Requiste Escrow Balance shall be that amount
for such non-cash consideration valued n
accordance with Pasagraph 8 14) deterrmuned by
subtracting the Current Founder Balance from the
Maximum Founder Balance

8203 For the application of any amounls in accordance
with Paragraph 84 or 8 8 n complance with this
Paragraph 820, solely for the purposes of
determining the Founder Multipher used to determine
the Adjusted Number of Founder Shares, the
Founder Share Percentage and the Ordinary Share
Paercentage (for the purposes of Paragraphs 84 4
and 8 8 4 (as appicable)), the Liqmdation Proceeds
shall be deemed to be the Current Liguidation
Proceeds from bme o time

Listing

On a Listng following the conversion of any Preference
Shares in accordance with Paragraphs 33,4 3, 53 and 6 3,
the share capital of the Company shall be recrgamised or
reconstructed in order that each Shareholder shall benefit
from the economic effect of the Listing {(whether by way of
the issue of new Ordinary Shares in the hsted vehicle or
otherwise) to the seme extent as he would do pursuant to
Paragraph 8 8 o all of the share capital were subject 1o a
Share Sale at that time with the Pre-New Money Vatualion
being treated as the Liqgudation Proceeds and the authorised
share capital shall be redesignated accordingly,
automatically
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Class of share ALL SHARES
Prescnbed particulars Quahtying Listing
B22 The Quabfying PO Subscripton Price shall be adjusted

following reorgamisation of the Company's share caprtal
(whether by way of splil, combwination or otherwise) or any
bonus 1ssue alter the date of adoption of these Paragraphs
to take sccount of the reorganisation or bonus 1ssue as
determined by an Independent Expert who shall be reguired
to provide a certificate confirming the adjusted Qualfying IPQ
Subscrnption Pnice which shall, except in the case of manifest
error, be binding on the Company and holders of Shares
The cosis of the Independent Expert shall be borne by the
Company,
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Class of share

FOUNDER SHARES

Prescnbed particulars

9

91

92

93

9.4

FOUNDER SHARES
Voting

Founder Shares confer on therr holders no nghts to attend,
speak or vote at general meehngs of the Company or to
vote on a wniien resolution of the members

Dividends

Founder Shares in 1ssue from time to time confer on their
holders no nght to participate in any Distnibution, including
any Distnbution declared n respect of Ordinary Shares

Rights as respects capital (including on a winding up)

Particulars of any nghts, as respecits capital, to participate in
a distrbution (Including on a winding up) are set out In
paragraph 8 to these continuation sheets

Redemption

The Founder Shares are not redeemable
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